
   

IN THE CHANCERY COURT FOR  

THE STATE OF TENNESSEE 

TWENTIETH JUDICIAL DISTRICT 

 

SAVE OUR FAIRGROUNDS Individually ) 

and EX REL, NASHVILLE FLEA MARKET ) 

VENDORS ASSOCIATION, NEIL CHAFFIN, ) 

SHANE SMILEY, DUANE DOMINY, RICK ) 

WILLIAMS, JAMES TACKER, and  ) 

GEORGE GRUHN, ) 

 ) 

 Plaintiffs, ) 

  ) 

v.  ) Case No. 18-952-III 

  ) Chancellor Ellen Hobbs Lyle 

METROPOLITAN GOVERNMENT OF  ) 

NASHVILLE AND DAVIDSON COUNTY,  ) 

TENNESSEE, ) 

  ) 

 Defendant. ) 

 

 

NASHVILLE SOCCER HOLDINGS, LLC’S, AND WALSH MANAGEMENT LLC’S 

MEMORANDUM IN SUPPORT OF MOTION TO INTERVENE 

 

 

Nashville Soccer Holdings, LLC (“Nashville Soccer”) and Walsh Management LLC 

(“Walsh Management”) respectfully move this Court under Tennessee Rule of Civil Procedure 24 

to intervene in this matter.1 

As described below, Nashville Soccer has a directly-impacted interest in this matter, 

especially after the Court’s February 5, 2020 summary judgment ruling.  Nashville Soccer is 

entitled to intervene as of right under Rule 24.01 and also should be permitted to intervene under 

Rule 24.02.  At the heart of this matter is an agreement between the Metropolitan Government of 

Nashville and Davidson County (“Metro”) and Nashville Soccer concerning the development of a 

 
1 For the purposes of this memorandum, Nashville Soccer and Walsh Management shall be referred to as 

“Nashville Soccer” except where clear by context. 
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stadium in which Nashville Soccer will play Major League Soccer (“MLS”) games in two years.  

The Court’s February 5, 2020 ruling implicated the legality of this agreement under the Charter of 

the Metropolitan Government of Nashville and Davidson County (the “Charter”).  Nashville 

Soccer seeks to intervene to ensure that the agreement is upheld and protect Nashville Soccer’s 

rights under it. 

Factual Background 

Nashville Soccer and Walsh Management are limited liability companies organized  and 

with their principal places of business in Tennessee.  Nashville Soccer operates an MLS team 

named Nashville SC that will begin regular MLS match play this month.  Walsh Management is 

Nashville Soccer’s wholly-owned subsidiary stadium company.  

In 2016, MLS planned to expand to new cities and solicited interested cities to bid for new 

teams.  One of MLS’s key criteria in reviewing bids was a “comprehensive stadium plan.”  

Nashville Soccer and Metro officials met to discuss the possibility of winning an expansion bid 

and bringing an MLS team to Nashville.  These discussions were successful.  Metro courted MLS 

to help win the bid and announced that the Nashville Fairgrounds (the “Fairgrounds”) was the 

preferred site for a stadium in January 2017.  Nashville Soccer submitted an expansion application 

to MLS the same month.  On November 7, 2017, the Metropolitan Counsel overwhelmingly passed 

a resolution authorizing construction and financing of an MLS stadium.  MLS granted Nashville 

an expansion team on December 20, 2017.  The grant depended on the Metropolitan Council’s 

passage of the stadium resolution. 

In February 2018, Nashville Soccer and MLS entered into a formal Expansion Agreement 

that brings Nashville Soccer into MLS and allows it to operate an MLS team in Nashville.  The 

Expansion Agreement requires Nashville Soccer to begin stadium construction by March 31, 2020.  
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If this milestone is missed, MLS can terminate the agreement and Nashville Soccer could lose its 

team.  Metro was supposed to have delivered a site at the Fairgrounds for stadium development as 

of June 30, 2019 and Metro and Nashville Soccer are working vigorously to secure that delivery 

immediately. 

The Court’s February 5, 2020 summary judgment ruling recognized the binding agreement 

between Nashville Soccer and Metro.  The Court ruled that Metro has entered into a Term Sheet 

with Nashville Soccer that ensures existing uses such as the flea market and fair will continue on 

the Fairgrounds after the stadium is built.  (Feb. 5, 2020 Mem. & Order at 26.)  The Court ruled 

that the Term Sheet was “binding” and provides “real enforceable protections” for the existing 

uses because the parties agreed to be bound by it.  (Id. at 31.) 

This ruling confirms that Nashville Soccer and Metro have a binding agreement under 

which Metro will lease a to-be-developed soccer stadium on the Fairgrounds (the “Stadium 

Agreement”).  It raises a potential question, however, of whether the Stadium Agreement runs 

afoul of Metro’s Charter.  (See id. at 39.)  Nashville Soccer seeks to intervene to support Metro’s 

position that the Stadium Agreement wholly complies with and does not violate the Charter. 

Nashville Soccer has a clear and vested interest in the outcome of this matter.  If there 

cannot be a stadium as planned at the Fairgrounds, Nashville Soccer stands to lose millions of 

dollars from the investments it has made following its successful bid to operate an MLS team in 

Nashville, including (among other things) substantial and ongoing investments associated with the 

stadium development, investments and expenses in operating the team itself, as well as money 

paid to MLS as part of the expansion fee necessary to secure the right to operate a team. 
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Argument 

A party must be permitted to intervene in a matter if it has a legal interest that may be 

impaired by the matter’s outcome and the existing parties cannot adequately represent that interest.  

Tenn. R. Civ. P. 24.01.  An “interest” is a “direct claim on the subject matter of the suit,” such that 

the intervenor would either gain or lose depending on the result.  State v. Brown & Williamson 

Tobacco Corp., 18 S.W.3d 186, 192 (Tenn. 2000).  A party also may be permitted to intervene if 

its claim or defense has a factual or legal question in common with the main action.  Tenn. R. Civ. 

P. 24.02.  Courts will grant permissive intervention if the intervenor does not seek to add any new 

claims or issues to the case.  See Kocher v. Bearden, 546 S.W.3d 78, 84 (Tenn. Ct. App. 2017). 

Nashville Soccer is entitled to intervene as of right because it may lose its team if the 

Stadium Agreement is held to be illegal.  Developing a stadium at the Fairgrounds to play MLS 

soccer was an essential component of the bid that MLS granted when it awarded the expansion 

team.  Nashville Soccer’s Expansion Agreement with MLS, which allows it to operate an MLS 

team in Nashville, requires construction on the stadium to begin by March 31, 2020.  If it does not, 

MLS has the right to terminate the agreement.  Nashville Soccer’s ability to meet the March 31 

deadline depends entirely on its Stadium Agreement with Metro.  Under the Stadium Agreement, 

Metro must clear the Fairgrounds stadium site of existing structures and deliver it to Nashville 

Soccer so it may begin construction.  If the Court finds that the Stadium Agreement violates 

Metro’s Charter, Nashville Soccer will be unable to begin construction and will necessarily miss 

the March 31 deadline.   

Nashville Soccer’s right to develop the Stadium on the Fairgrounds and to own and operate 

an MLS team that plays there is an “interest” under Rule 24.01.  Nashville Soccer has a “direct 

claim” on this right because the right is contractually guaranteed by the agreement with Metro (as 
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well as the Expansion Agreement with MLS).  See Brown & Williamson, 18 S.W.3d at 192.  If the 

Court rules that the Stadium Agreement violates the Charter, Nashville Soccer will be forced to 

miss the Expansion Agreement’s construction deadline and stands at risk of losing its team.  

Nashville Soccer’s ability to keep this right thus depends on the outcome of this matter. See id.   

Furthermore, neither of the existing parties adequately represent Nashville Soccer’s 

interest.  The burden to prove inadequacy of representation is “minimal.” Trbovich v. United Mine 

Workers, 404 U.S. 528, 538 n.10 (1972).  If the intervenor’s interest is similar but not identical to 

an existing party’s interest, intervention should generally be allowed. Ballard v. Herzke, 924 

S.W.2d 652, 657–58 (Tenn. 1996).  The plaintiffs are actively working to invalidate the Stadium 

Agreement.  (Feb. 5, 2020 Mem. & Order at 1.)  Metro has been trying to keep it alive.  See id.  

Even though Nashville Soccer and Metro are certainly aligned in their interests in this case, 

Nashville Soccer stands distinct as the party that will be using the Stadium on the Fairgrounds to 

play its MLS matches.  Nashville Soccer and Metro are further distinct in that they have a 

commercial relationship regarding the stadium, as opposite parties to their Agreement.  Nashville 

Soccer therefore stands separate from Metro, even if they are aligned.  Although they both have a 

stake in the Court holding the contract valid, the rights they seek to maintain under that contract 

are different.   

Even apart from mandatory intervention, Nashville Soccer should be permitted to intervene 

because both it and Metro seek to resolve the common legal question of whether the Stadium 

Agreement between them is consistent with the Charter.  Tennessee courts have allowed litigants 

to intervene in tort cases solely to attempt to influence discovery orders. See Ballard, 924 S.W.2d 

at 658; Kocher, 546 S.W.3d at 85.  Intervening solely to establish the validity of a contract is even 

more straightforward.  The question of whether the Stadium Agreement violates the Charter is 
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already before the Court.  Nashville Soccer does not seek to add any additional issues for the Court 

to resolve.  See Kocher, 546 S.W.3d at 84. 

Nashville Soccer’s motion is timely.  The length of time during which the intervenor 

reasonably should have known of its interest is a relevant factor in determining timeliness.  See 

American Materials Technologies, LLC v. City of Chattanooga, 42 S.W.3d 914, 916 (Tenn. Ct. 

App. 2000).  Until the Court’s decision on February 5, 2020, there was no prior need for Nashville 

Soccer to intervene in this case.  The Court denied the plaintiffs’ request for a TRO on November 

16, 2018 and had previously granted summary judgment on January 24, 2019.  The Court’s recent 

ruling, however, at least opens up the possibility (albeit slim) of a ruling that the Stadium cannot 

be developed as planned.  This ruling directly implicates Nashville Soccer’s interest in continuing 

to own and operate an MLS team. 

No party will suffer prejudice from Nashville Soccer’s intervention.  See id.  The sole 

purpose of intervening is to protect Nashville Soccer’s rights and to assist Metro in providing the 

proof that the Court requests.  See id. (the purpose for which intervention is sought is another 

relevant factor).  No further facts need be developed in connection with Nashville Soccer’s 

intervention than are already on the record before the Court.  See Kocher, 546 S.W.3d at 84.  This 

intervention will not delay any proceedings.  Nashville Soccer is not adding any new claims or 

issues to the litigation.  There will be no additional discovery required.  Nashville Soccer simply 

seeks to participate in the litigation that will determine whether it can keep the soccer team it has 

spent years of effort and millions of dollars building. 
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Respectfully submitted, 

 

 

/s William N. Helou    

William N. Helou (#22839) 

WSMLEGAL PLLC 

2817 West End Ave, Suite 126-107 

Nashville, TN 37203 

615.900.5585 

whelou@wsmlegal.com  

 

Attorney for Nashville Soccer Holdings, 

LLC, and Walsh Management LLC 
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CERTIFICATE OF SERVICE 

 

I certify that the foregoing memorandum was filed with the Court via its electronic filing 

system. Pursuant to Rule 4.01 of the Davidson County Chancery Court Electronic Filing Rules, 

the attorneys listed below should have been served via that system on this, the 7th day of February, 

2020.  

 

Lora Barkenbus Fox 

Catherine J. Pham 

Metropolitan Attorneys 

108 Metropolitan Courthouse 

P.O. Box 196300 

Nashville, TN  37219 

 

James D.R. Roberts, Jr. 

Creditor Law Center 

P.O. Box 331606 

Nashville, TN 37203 

 

/s William N. Helou   

William N. Helou 

 


